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OnaPeint Commmunications Corp.

Notas to Consolidated Financial Statements (Continuad)

10. Long-Term Debt (continued)

Notes. These Pledged Securiries are pledged to a trustee for the benefit of the
holders of the Senior Notes, and secure a porcion of the Company's obligarions
under the indenture with respect to the Unit QOffering (the "Indenture®}.
Pursuant to the restricted securities agreement entered into in conneeccion with
the Unit Offering, the trustee is allowed to release Pledged Securitiea in
excess of the amount required to fund the first seven scheduled interest
payments on the Senlor Notes, upoh requeat by the Company.

A of November €, 1998, the dare on which the Senior Notes and the Warrants
became separable, the Company tecougnized a digcount of §5,300 on the hook value
of the Senior Notes relating to the Warrants and will amertize this amount over
the life of the Senior Notes. Accordingly, for the years ended Decembar 31, 13959
and 1998, $299 and $63, respectively, of amortization of the discount of the

Senior Notes rasulting from the issuance of the Warrants has been recorded in
the accompanying financial statement,

The Company completed open market purchases of Senior Netea having an aggregate
principal amount of $92,250 batween November 9, 1998 and June 9, 1899 at various
prices for an aggregate toral cost of approximately 547,947, including accrued
interest and transaction fees. For the years ended December 31, 1399 and 1998,
the Company recoegnized an extracrdinary gain on the early extinguishment of this
debt of $20,432 and 519,799, respectively. Pursuant to the restricted securities
agreement entered into in connection with the Unit Offering, the trustee of the

Pledged Securities had released approximatrely $38,200 upon request by the
Company.

The Senior Notes bear inrerest annually at 14 1/2% from the date of lssuance.
Interest payments are due on June 1 and December 1 of each year, cemmencing on
December 1, 1958. During the years ended December 31, 1999 and 1998, che Company
paid $13,256 and §10,656, respectrively, of interssr ralated to the Senior Noues
and paid approximataly 5390 of liguidated damages as dascribed below. The
Company i3 not raquired to make mandatory redemption or sinking fund payments
under the Senlor Notes. Tha Senior Notes gengrally are not redeemable at the
option of the Company at anytime priar to June 1, 2003. Thereafter, the Senior
Notes will be subjest to redemption at any time at the option of the Company, in
whole of in part, at the redemption prices {expressed as percentages of

prineipal amount] set forth below, plus any unpaid interest and ligquidated
damages, if any.

Percentage
June 1, 2003 to May 31, 2004 107.250%
June 1, 2004 to May 31, 2005 104.833%
June 1, 2005 to May 31, 2006 102.417%
June 1, 2006 and thereafter 100.000%

£=24
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OnePoint Communications Corp.

Notes to Consolidated Financial Statements (Continued)

10. Long-Term Debt (continued)

In addition, the Company may redeem up to 35% of the aggregate principal amount
of issued Senior Notes at a redemption price of 114.5% of the principal amount,
plus unpaid interest and liquidated damages, if any, with the net cash proceeds
of one or more public or private offerings of common stock generating net cash
proceeds ta the Company of at lesast $20,000 provided at least 65% of the

aggregate prineipal amount of Senior Notes lssued remain outsranding immediately
after such redemprian.

In the event of a change in contrel, as defined in the Indenture, the Company
will be required to make an offer to each holder of Senior Notes to zrepurchase
all or any part of the Senior Notes at 101% of the aggregate principal amount,
plus unpaid interest and liquidated damages, if any.

Amounts outstanding under the Senior Notes at Dacember 31, 1399 and 1998 weare
$80,546 and $130,003 reaspecrively, net of a discount of 52,204 and 53,997,
regpectively, relating to the value assigned to the Warrants. Interest accrued

under the Senior Notes at December 31, 1999 and 1998 was 51,019 and S1,678,
respectively.

The Company is required to camply with spacifiad covenants described in the
Senlior Nates Indenture. These covenants inglude limitations on sales of

subsidiaries and certain assets, mergers, the acquisition of additional debt,
the distribution of capital and other activities.

In connection with the May 1998 Unit offering, the Company entered into a
Registracion Rights Agreement (the "Registration Rights Agreement®) pursuant to
which it agreed to file and use its best efforts to cause to becoma effective

the registration statement zelating to an offar to exchange the Senior Notes for

substantia)ly identical notes which are not subjeect to restrictions on transfer
that are applicable to the Senior Notea, The Company filed the registraction
statement on September 18, 1998, as required under the.Registration Rights
Agreement. The Registration Righta Agreement provides: however, that if the
registration statement has not been declared effective by the Sesurities and
Exchange Commission on or before November 17, 1998, then liquidated damages will
accrue With respect to tha Senior Notes. Such liquidated damages accrued at a
rata of $0.05 per waak per §1,000 principal amount of Senior Netes for the first
ninety days beyond Navember 17, 1998, and thersafter increase by 50.05 per week
per 51,000 gutstanding principal amount of the Senior Notes each ninety-day
period, up to a maximun of $0,.50 per week per $1,000 principal amount of Senior
Notes. Liquidated damages ceased to accrue on August 6, 1589 when the
registration statement was declared effective. The Company paid, on December 1,
1999, a total of $390 in total liquidated damages.
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OnePoint Communications Corp.
Notes to Consolidated Financial Statements (Continued)
10. Long-Term Debt {continued)

Term Note

On Maxch 25, 1998, the Company entered into a term note with a bank (the "Credit
Facility"). Under the terms of the Credit Facility, the Company may borrow up to
$9,000. The interest rate on borrowings under the Credit Facility is, at the
Company's election: (i) the Lender's prime rate less 0.75%; (ii) LIBOR plus 50
basis points; or (iii) the federal funds rate (as dafined] plus 50 basis peints.
A3 of December 31, 1999, the effactive interest rate on the Credit Facility was
approximately 5.75% par annum. Through December 1958, the Company borrowed
$8,750 with the additional $250 of availability securing a letter of credit.
Frincipal payments began on January 1, 1999 with all balances payable on or
before January 1, 2003. The Credit Facility has mandatory repayment provisions
upon certain events. The Credit facility is collateralized by certain of the
Company's assets and is guaranteed by SBC. As of December 31, 1999, the
outstanding principal balance and accrued interest was $8,437 and $46
respectively on this Credit Facility.

On August 30, 1899 the Company esranlished an additional borrowing facility {(the
"seeond Credit Facility”) with the same bank enabling the Company to borrow up
to an additional $16,000 that matures on January 1, 2004. The terms of the
Second Credit Facility are similar to those contained in the previous agreemenc,
On the same date the first Credit Facilicy was amendad in order to make the
default provisions consistent with the Second Credit Facility. As of December
31, 1999, the outstanding principal balance and acerued interest of the Second
Credit facility wam 514,434 and $80 respectively.

The follawing future minimum debt payments are required for the Company's
borrowings as of December 31, 1989:

2000 $ 98O
2001 3,210
2002 7,820
2003 8,507
Thereafter 85,104

105,621

Leas remaining debt
discounts attributable
to warrants issued (2,204}

§ 103,417

F-26
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OnePoint Communicatiens Cozp.

Notes to Consolidated Finaneial Statements (Continued)

11. Stockheoldar's Equity

Pursuant to the Company's Recapitalization as descrihed in Note 1, the Cowpany
has autherized capital stock consisting of 2,000,000 shares of $0.01 par value
common stock ("Common Stock") and 35,000 shares of $1.00 par value prefexred
stock ("Preferred Stock"). Upon liquidation, dissolutien or winding up of the
Company, the holders of Cemmon Stock are entitled to receive pro zata the assets
of the Company, which are legally available for distribution, after payment of
all debts and other liabilities and subject to the prior rights of any holders
of Preferred Stock. Each outstanding share of Common Stock is entitled to vote
on all matters submitted to a vote of stockhalders. Subject to the prior rights
of the holders of Preferred stock, the holders of outstanding shazes of Common
Stock are entitled to receive dividends as determined, from time to time, by the

Board of Direcrors. The Indenture restricts the ability of the Company to pay
dividends on the Common Stock.

The Preferred Stock is not entitled to receive dividends; however, the Company
can not redeem. purchase, or otherwise acquire directly or indirectly any junier
securities ox pay or declare dividends or make any distriburion upen any junior
securities so long as the Preferred Stock is outstanding. The Preferred Stock is
not entitled to vote on matters upon which holders of the Common Stock are

entitled to vote unless the Company is non-compliant with certain provisions of
the Company's amended and restated articles of incorporation (an "Event of
Noncompliance®), at which tima the holders of Preferred Stock are entitled to
elect an additional member of the Board of Directors who shall have voting
rights equal to the total number of board members plus one, The Preferred Stock
is redeemable by the Cempany at any time in whole or in part, and the holders
thereof have the right to demand redemption if an Event of Noncompliance occurs,
at a redemption price of §1,000 per share. Upon liquidation, dissolution or
; winding up @f the Company, each holder of Preferred Stock is entitled to be paid
" hefore any distribution or payment is made with respect to any other class of
the Company's capital stoek, an ameunt in cash equal to the aggregate
ligquicdacion value of all Preferrad Stock held by such-holder. "Liquidation
Value" for any share of Preferred Stock is equal to $1,000 per shaze. The
Preferred Stack doea not accrue dividends, and is not convertible into any othex
class of capital stuck. The Preferred Stock is entitled to certain anti~dilution

rights in the event of a stock split, dividend, combination, or other
recapitalization.

12. Stock Appreciation Rights Plan

buring 1998, the Company authorized the issuance of up to 166,669 stock
appreciation rights {"SARs") puzsuant to the CnePoint Stock Appreciation Rights
Plan (the "Plan") - the Company granted a total of 44,200 and 71,71% SARs with
an exercise price of $67,50 or 5135.00 per SAR in 1998 and 1999, respectively,
£o certain officers and employees of the Company pursuant to agresments with
each grantee. ALl SARs issued have an expiration date of tenh years and are

F~27
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OnePoint Communicatiens Corp.
Notes to Consolidated Financial Starements (Continued)
12. Stock Appreciatiocn Rights Plan {continued)

subject to certain vasting schedules, typically five years., The Company
estimates the marker value of SARs igsued based on a capitalization of
discounted cash flow valuation model, a3 adjusted for the currant genaral market
conditions and specific company information. The Company recognized compensation
expense related to those stock appreciation rights totaling approximately $4,193
and 50 in 1999 and 1998 respectively, in the accompanying financial statements.
No form of stock based compensation was issued prior to 1998.

Year ended Decamber 31

19399 1998 1997
Stock appreciation rights outstanding, begimning 69,944 - -
Granted 44,200 71,919 -
Exercised - - -—
Forfeited {30,625) (1,975) -
Stock appreciation rights outstanding, ending 83,519 69,944 -~

The Company had no SARs that were exercisable as of December 31, 1999. The
weighted average grapnt-date estimated market value of common stock underlying
tha SARs granted during the years ended December 31, 199% and 1598 was
approximately $101.26 and §67.50 per share, respectively. Had the Company .
adoptad the employee stock compensation measurement provisions of Statement No.
123, net loss and basis net loas per share, on a pro forma basis assuming no
other adjustments, would have been approximately the same as reported amounts,

The company's estimation of the fair value of stock appreciation rights granted
during 1998 was estimated using the Black-Scholes option pricing model. The
following assumptions were used for grants made in 1988: no dividend yield, zero
volatility, risk-free interest rate of 6 percent, and-an expected life of ten
years. For 1999 the Campany valued the stock based on the valuation performed in

conjuncrion with tha CATS Internmet, Inc. investment which yielded a value of
$257.40 par share,

13. Related Party Transactions

Receivable

As of December 31, 1599 and 1998, the Company had receivable balances from
ttid-Atlantic, primarily resulting from a shared cash receipts lockbox, totaling
approximately $266 and $653, respectively.

F-28
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OnePoint Communications Corp.

Notes to Consolidated Finaneial Statements {Continued)
13. Relared Party Transactions (continued)

Other

Certain efficers of the Company are officexs of VIC and VIC2.

The Company shared certain operations with Mid-Atlantic, a company in whieh the
Company holds a 41.4% interest. The Company paid approximately $266, $B36 and
$250 for gservices provided by Mid-Atlantic in 1999, 1998 and 1997, respectively.

At Decerber 31, 1993 and 1598, the Company had accrued $0 and S208 in accounts
payable related to reimbursement for seconded employees provided by SBC. SBC has
guaranteed certain leases and other obligations of the Company.

The Company entered inte a professional services agreement with The VenCom
Group, Inc., ("VenCom"} in April 1998, pursuant to which VenCom provides
financial and management consulting services and manages the Company's
relationships with VICZ and SBC. Under this agreement, VenCom receives an annual
management fee of $750 and a fee of 2% of the amount of any capital raising
activity or acquisition activity of the Company, including debt and equity
placements. Fegeg payable under the agreement are subject to an annual cap of
5900, provided that if the amount paid in any calendar year is less than §$900,
the annual cap in the next calendar year shall be equal to the difference
between $1,800 and the amount paid in the previcus calendar year and further
provided that amounts owed in excess of the cap in any year may be paid in one
or more subsequent years if and to the extent they are within the cap in such
years. The Company accrued consulting feas payable of $3,500 from the Unit
Offexring, Credit facility, §320 from the Second Credit Facility, $58 frem the
RCP Acquisitien and $§200 from the sale of VIC-RMTS-DC, LIC intarest to SBC of
which, approximately 53,778 and $3,350 remained unpaid as of December 31, 1599
and 1996, respectively. Amertization of this debt issuance ¢ost has been
recognized 35 a component of interest expense. Under this agreement, the Company

ipaid venCom §900 during 1989 and 1998.

v

14. Income Taxes

The Company was treated as & partnership for income tax purposes until
incorporation in April 1998. Accordingly, no provision or benefit for income
taxes has been included in the financial statement fox any peried prior te April
1998 as taxable income or loss passes through to and is reported by unit-holders
1ndividually. As af December 31, 1998, the Company had net tax operating loss
carryforwards of approximately $47,546 and §20,330, respectively. These losses

were generated from April 1998 through December 31, 1999 will expire through
2018 and 2018,

Net operating loss carryforwards may be used to offset future taxable income
generated by the Company. The Company's ability to urilize $410 of the net
opararing losses actributable to one on its subsidiaries will be limired to the
future taxable income, if any, of that subsidiary prior to the expiratiocn date
of the carryforward peried as the subsidiary is not included in the Company's
consolidated incoms tax raturn. All loss carryforwards may be limited in the
future in the event of significant changes in the ownership of the Company.
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OnePoint Communications Corp.
Notes to Consolidated Financial Statements (Continued)

14. Income Taxes [(cantinued)

The Company had net deferred tax assets of approximately $27.4 million and 58.3
million at Decemper 31, 1399 and 19968 raspectively. The components of net
deferred tax assets consist primarily of net opérating loss carryforwards and
current nondeducrtible reserves. Tha benafit of deferred tax assets are recorded
to the extent that management believes the realizatian of such deferred tax
assets to be "more likely than not.™ As of December 31, 1999 and 19398, the
Company has incurxed losses since inception and management does not believe
taxable income will be achieved in the near future. Accordingly, management has
rully reserved the net deferred tax asgets due to uncercainty of the ultimare
realization of any benefit from such assets.

The effective income tax race differs from the statutory federal income tax rate
due principally to tha following:

December 31 December 31 December 21

1959 1998 1997
Federal tax rate (benefit} 34.0% {34.01% -3
State tax, net of federal tax (6.6) 7.0 -=
Valuacion allowance 0.3 33.8 —
Nondeductible expenses 0.1 6.9 -
Change in entity tax status - 0.1y --
Other - 0.4 -
Effective rate 0.0% 0.0y -= %

The net deferred tax liabilities in the accompanying balance sheets include the
following components:
.

fecember 31 December 31
1998 . - 1998
Deferred tax assats:
Intangibles $ 2,541 $ et
Daferred incame 3,580 -
Incentiva compensation 1,702 -
Net aperating losses 19,286 8,258
Other 1,242 88
28,381 8,346
December 31 Dacembeyr 31
1999 1958
Deferred tax liabilities:
Fixed assets $ 978 $ d
Net deferred tax asset 27,383 8,346
Valuation allowance (27, 383) {8,346}
Net deferred tax asset s - § -

F=-30
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OnePoint Ceommunications Corp.

Notes to Consolidated Financial Statements (Continued)

15. FEringe Benefit Plans

The Company has a 401(k) Savings Plan and Trust for the benefit of all employees
who meet certain eligibility requirements. The plan documents provide for tha
Company to make defined contributions as well as matching and other
discrevienary contributions, as determined by the Board of Directors. The
Company contributed $§152, $47, and 50 to the 40l(k} Savings Plan and Trust for
the years ended December 31, 1999, 1998 and 19397, respectively.

18. Leases

The Company currently leases office space and equipment under noncancelable
operating leases, The future minimum lease payments under noncancelable
cperacing leases at December 31, 1999, are as follows:

December 31,

2000 $ 3,758
2001 3,928
<002 3,963
2003 3,412
Thereafter 17,749
Total § 32,810

Moat leagses provide for the pass-through of increases in operating expenses and
real estate taxes. Pent expense for 19989, 1998 and 1%97 was approximately
§2,643, 51,107 and $6298, respectively.

17. Other Information

During the years endaed December 31, 1999, 1998 and 1997, "the Company made cash
paymencs of $13,256, 4§10,658 and $0 for interest, raspectively. During 1358, the
Company recapitalized long-term debt tetaling 51,500 through the issuance of

preferred stogk. Duxring 1999, 1998 and 1997 the Company made no cash paymencs
for income raxas.

The Company is froem time to timae parvy te litigation arising in the ordinazy
course of irs businags. The Company believes that such litigacion will net have

a marverial impact on the Company's f£inancial position or results from
operations.
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OnePoint Communicatioeng Corp.

Notes to Consolidated Financial Statements (Continued)

17. oOther Information (continuad)

Approximately 74%, 70% and 50% of the Company's cast of revenues for the years
ended December 31, 1999, 1998 and 1957, respecrively, were purchased from five

suppliers, each of whom supplied between 6% and 20% of the total cost of
revenues during such periods.

18. Arbitration Proceedings

On August 6, 1998, OPC Holdings made a demand for arbitration of cercain
dispures under the Mid-Atlantic operating agreement. The agbitration demand
sought the resolution of szeveral dispures between the parties, including among
other things, whether the Company was entitled to disclose Mid-Atlantic's
financial reasultx in connecrion with tha Company's exchange offer registration
gtatement. On January 15, 1999, OPC Haldings, Mid-Atlantic and other related
parties entersd into a Ssttlement Agreement which resolved the disputes covered
by the arbitracien demand. The Settlement Agreement provides, among other
things, that Mid-Atlancic would provide the necessary financial i{nformatien
regarding Mid-Atlantic for the exchange offey and OPC Holdings' periodic filings
under the Security Exchange Act of 1934, as amended. DPuring the fourth quarter
of 1999, the parties engaged in sattlement discussions, ultimately leading to
the execution of a settlement and dismissal of the claims asserted. In addition,
and in connection therewith, OPC Holdings consented to the sale by Mid-Atlantic
of the assets of another joint venture between the parties, Mid-Atlantic Telcom
Plus, LLC ("Cableco"), to Comcast Corperation. OPC Holdings released

Mid-Atlantic frem any claims i1t may have currently or in the future relating to
the Comcast transaction.

Net proceeds to the Company from the sale of the assats of the Cableco are
egstimated to be $34.0 million, subject to adjustments. The cransaction closed
guring March 2Q00. The Company received approximately $22.4 millien in March

. 2000 and anticipates receiving and additional 511.7 million of contingent

consideration and hold-back upon expiration of such pericds over the subsequent
12 menths.

19. Segment Information

The Company's reportable segments are segregated into business units that offer
services to four distinct geographic regions:; (i} Atlanta, Georgia and
Charlotte/Raleigh/Durham, Norzh Carolina (the "Southeast Region®), (ii) Chicago,
Illinois (the "Central Region"), {ii{) Denvey, Colorade and Phoenix, Arizona
{the "Westerm Region"), and (iv) Washington, 0C/Baltimore, MD/Philadelphia, FA
{the "Mid-Atlantic Region”). The Company's services to each segment include a
combination of telephony, video and/or high~speed Internet access services.
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Onefoint Communicarioens Corp.

Notes to Consolidated Finmancial Statements (Continued)

19, Segment Information (continued)

The Company evaluates performance and allocates resources based on operating
profit or loss. The accounting policies of the reportable segments are the same
as those described in the summary of significant accounting policiea., Tha
Company and its subsidiaries carry their investments in affiliates on the equity
method of accounting. Accordingly, certain segments have recognized equity in
the earnings of other segments and their proportionate share of the assets and
lizbilities of iavestments in affiliates. All such amounrs have been included in
the reported financial information for the business segments. The Company's
segments do ngt provide services to sach other; therefare, there were no
inter—-segment gales or related cost of sales during the periuds presented.

The following table provides certain fipancial information for each business
segment:

December 31
1999 1998 19597
Revenues:
Central Region s 5,187 H 2,690 $ -—
Mid-Atlantic Region 4,653 1,660 43
Sautheast Region 6,129 1,670 -
Western Region 5,107 511 -
Other 62 22 -
5 22,138 3 6,953 $ 43
Losy from operations:
Central Region (15,705) $ (5,817 $ (3,138)
Mid-Atlantic Region {12,571) 111,772) {4, 6886)
Southeast Region (11,841 (8, 938) {2,853)
Western Region {11, 801} (5,583) (2,411)
other (4,877) {1,028} 25
§ (56,58%8) $ (31,140) - ~ § (13,083)
fdentifiable assets:
Cantral Region $ 2D.600 $ 15,515 ] 1,039
Mid-Atlantic Region 4,190 4,378 1,860
Southeast Region 3,306 2,206 595
Western Region 9,580 508 465
Qther 43,732 126,300 15,722
§ 81,408 $ 149,307 § 19,681
r=-33
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OnePoint Communications Corp.

Netes to Consolidated Financial Statements (Continued)

19. Segment Information {centinued)

Degembexr 31
1999 1998 1987
capital expendituras:
Centzal Region $ 6,926 S 4,677 S Blé6
Mid=-Atlantic Region §95 1,200 1,004
Seutheast Region 376 837 364
Western Region 2,366 3380 199
Other 2,419 2,270 57
$§12,682 $ 9,374 5 2,440
December 31
1999 1998 1997
Depreciation and
amortization:
Central Regton 5 1,565 5 684 5 94
Mid-Atlantic Regian - 347 287 57
Southeast Region 197 111 30
Western Region 166 74 20
other 783 29% 34
§$ 3,060 $1,455 S 238

% The following table provides gross revenues on a serxvice line basis:

Dacempber 31,
1999 1o08 1997
Revenuea:
Telephony $17,475 54,463 $ 43
Video 4,601 2,462 -
High-speed Internet 62 28 -
522,138 §6,953 $ 43

20. Consolidating Condensed Financial Statements

The Company's consolidating condensed financial statements for the (i) Company,
{ii) its wholly-owned subsidiaries (OnePoint Communications-Illinecis LLC,
OnePoint Communications—Colorado LLC, Onefoint Communications-Georgia LLC and
OnePoint Communications Holdings, LIC), on a combined basis, which are
guarantors under the Senior

F=34
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OnefPoint Communications Corp.
Notes to Consolidated Finaneial Statements (Continued)

20. Consolidating Condensed Financial Statements |(continued)

Notes, and (iii) its majority owned subsidiaries (VIC-RMTS-DC, LCC and OnePoint
Services, LIC), on a cembined basis, which are a guarantors under the Senior

Notes as required by the Securities and Exchange Commission's Staff Accounting
Bulletin No. 53 follows.

The Consolidating Condenged Balance Sheets
as of December 31, 1999 and 1998

Whally= Owned Majority- Ovnad

Conan)ideted
Patwne Subsidisrier Subpidisries Eliminations Total

Decener 31, 1383
Sutkent assets H 21,428 s 4,618 L 3,634 H - b 17.218
Kaaguczenc alseza 13,968 16,043 3,102 130,220) 66,03
Cugtwnt llskilities 1¢,713% 4,733 1,674 - 13,2402
Noncurrant liabilitisa 111,600 €30 155 - 112,148
Radegmeble preferred stock 35,0800 . - . 3%.4q0
Hinority iacareses 228 nz - - 1,001
Total atoctioliers*®
egquity/ {daficle) £ 1%0.260) FR I PRI 3 4,672 s 136.210 s (90,2640
Pacesmer Ji. 1394
Surrent a3tets S 2.769 § 24181 $ 945 ¢ - % 21,973
NonsurPent KEssts 119,413 15,790 2,413 (27,1160 123,422
SurTent liahititias 1,483 71.1%0 L, 063 - 12,366
Koncurrant Jladilitiss 128,503 1o ~ - 138,811
AvdesmiDls PIafafred sTECK 35,000 - - - 34,000
Himapsty Lntacyste - - - - -
Total unat-holdera’ equity (defieie)

136,872} 13,87 3,313 {27,186) (36,872)

.
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CnePoint Communications Corp.

Naotes to Congseolidated Financial Starements (Continued)

20. Consolidating Condensed Financial Statement (continued)

Censolidating Condensed Statements of Qperations
for the Years Ended December 31, 1999, 1598 and 1957

Vholly- Hajeraity-
Ourgld Ourems
Guazantor Guaxantor Consolidatad
Parenc Suna Ldlayies Sungldisrius Lliminatione Total
e
Tor the Yeag Tnded Oucwmber 3§, 10393
Revunoes H H 17,068 s H L
- 5,06% - 22,438
cart of revernies - 15, pey [ -8 ] - 22,006
Loss from eontimuing
operetions Dafore
SXtIaUTUiAALY Lims 13130 {38, 3311 112,802) I, 173,158y
Net ioss 1} i52,726) H 133,29 < 113, 6343 s ak. 994 b 32,7361
Cor tha Tsa¥ Chaded Owchmowr 31, 1391
Revure s H - 2 3,28 $ 1,680 % - 3 6,353
Cosc of Fevirues - §, 518 2,040 - 0.763
losa frvam contimung
OpaZALLen: bwlope
AXLTROLULNALY 1Tems 144, 6251 133,47 (11,770 5,339 144,620
Kot lows b 3,426 3 113,567) $¢1L,772) 145,339 1 [F{1% 111}
Tog tha Yesp [nded Decembay J1, 1477
Asvurmem N 4 - ) - ] 3 4 - 3 [})
Cost DC revemisa - - L} - 23
Logs from sontimiang
oparaticna bafere
enrrsapdinasy itves 116, 0941 116,135) {4,606} 20,821 (16,854)
Rax loas § 118,091) % {16, 133%) 3 {4, 686) § 20, 422 L {16,091y

21. Subseguent Events

In February 2000, SBC Comvenrures, Inc., a wholly-~owned subsidiary of SBC,

invested 55.0 million to obtain additional 12% direct ownership interest in a
majority-owned subsidiary of the Company, VIC-RMTS-DC, LLC. This transaction
will result in an additional deferred gain of $3.7 million.

£-36
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Onefoint Communications Corp.

Notes to Consolidated Finansial Statemants (Continued)

21. Subsequent Events (coatinued)

In Mazch of 2000, Mid-atlantic sold substantially all of its assets, net of
ceartain liabilities to Comcast Corporation. The Company's proportionate share of
the net proceeds related therero was approximately $34.0 million, of which
approximately §11.6 millicn is subject to cerrain earn-out provisions. The
Company will recognize a gain of approximately $20.0 million in the firse
quarter of 2000 related te this transaction, after giving effect to the carrying
value of its investment in and amounts due from Mid-Atlantic of approximarely
$2.2 million of $0.2 million, respectively. The Company will recognize the

remaining $11.6 million gain attriburable ta the conringent sales price in tha
period such amounts are determinable.

In March 2000, the Company purchased a 1% redeemable equity interest in ComPlus,
LP, and affiliated vendor of engineering and installation services, in exchange
for $100 in cash. This investmant secured tha resources to engineer and install
the Company's network. ComPlus, LP also issued a secured promissory note,-

payable on demand to the Company in exchange for $300 in cash. VIC owns 99% of
the equity interests of ComPlus, LP.

As the Company begins deployment of its IP-based network capable of providing a
full range of voice, datz and video services, the Company is in the process of
divesting its private cable assets in Illinois and Georgia, During the first
gquarter of 2000, the Company recsived multiple offers to purchase its wholly-
owned suhsidiary, OnePoint Communications-Illinois, LIC.

F=37
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OnePoint Communications Corp.
Consolidated Statements of Operations
(Dellars in thousands,

Revenue
Coat of rovenue

LE1)
Salling, general and administrative
Deprecrarion and amortization

o3 from operations

Qrher incoam {[gxpenss)
Interéat ingoms
Interesat expynsa
othar

Equicy in incoms ana (losaes) of unconsolidareq supsrgiiries

Incaxe/ (1033} balore extracrainary icem
Extraordinacy qain on bond répurchases

et sngome/1losa)

Tarasngy {(leaajpar share - Basic:

lacona/ (loss) befors extroordinary item
Extracrdinary item

Het incomas {loas)

Exruings (loss) per share - aassuming dilution:
locomg/ {1033) before excraordinary item
Extraordinary item

Het incoa/ {losm)

Shares used la computing loax per share:
Welghted Avarsge comhan shared =~ hasae

Weighted average comnon aharea - sssumang full dilution

except per share datal

Three Monthe Endaeg

Harch 31,
2000 1999
s 3.683 s 4,03
9,328 4177
155 242
15,174 10,218
958 55
(15,977 110,531)
593 333
14,8843 4,170
- “Hé0
{19, 488) 116,232
10,118 ' 18701
27 {13,102)
- 12,427
$ 627 s (2,675
s 0.63 5 (15.10%
- 12.42
5 .53 5 (2.58)
$ 0.56 s (15.10)
- 12,42
5 0.46 5 12.68)
1.000, 000 1,000,000
1,121,417 1,000,000

P.15/33
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OnerPoint Communications Corp.

Consolidated Balance Sheets
{Dollars in thousands, except per share data)

Naswh J1, Dacwcwrar 11,
2000 - 1994 (ot
Aazuiy
Currane Aswgts;

C&80 and cash equivdlents s 2,61 $ ¢ 60

Rrgteicted Casn 138 134

Ioveataant in mecketabla szecuszitlins, cussent 14,437 4,230

Acoonts cecuivable, net 1,598 2,722

Affiliace patwlvabie 18 266

r{vpuid expanses 2,166 3,33
Tetal curtenc sasars 24,984 9,318
Investmenc 1A Razketable sacuritims, nen~curraat (523,361 ans $23, 7320,

CASEEALTNG ¢ Maroh )1, 1800 acd Dacenbsc J1. 1999, Taspactively) 1,88 1,518
T 4 in licated subardiszies 993 1.840
Propecety and mquipwsnt,; net 33.081 8,17
tAtAngibile avewca, Ast 30 0. 909
Other assace &, 402 3,993
Total assara § 31,065 5 11,400
Lisbilitisn, Kedewmanle Prufurrea Stock ana dtocknolder's (Defietie)

Curpent llailitina:

ACCOUNTI payanle And pcorund ¥XKpEnse $ 121 447,40

AfZilinta paymbls 4,544 3,778

AEEruqd LATETAAC Payabile 1.900 1,152
Currant poctlen of lang term debt i.538 90
Tatal sursent liasuilitiss 28,185 3.1
Delarrzed Gdligations 132 (34
Oeferred Yain On 32ie of wmguity intugees An sungolidased subsidizcy 12.3932 5,188
HinOZLCY LATAEwA® LN Consolidatsd duosidiaried 2,293 .80
209 turm cebt 103.109 162,427
Asdesmabdla prwfessed atock. $1.00 par valua, 13,000 ahares aucharited, 35,000

ShATAS Lypued arK] DUCHCARALAG AC ZAGHENTIoNn vaium pLA. 73,000
Scosivaldayty Sefisits

Cotgery; stock, SU0L par value, 2,000,000 shsrws svthorized, 1,600,900 shaces 1L 1

issusd ana sutatending at Macch J1, 1939 and Decesser 31, 1958

Asdivisnal capital 6,178 & 070

Nokw rsoeivabla = stockholder 11,3601 1,580

Ascimey Latnd dufiolt (95,081) 99,619

Stz comrananaive incoms (losal » 38
Total stockhaldesz's (deficit) 199,411} 190,264)
Total liabilitiss, radessanle praferred stosk and yTocRhOlOec'y (deficit] $ 91,088 % uL. 400

{*) The balance sheet at Decemper 31, 1939 has been derived from the audited .
financial statements ar that date, but dees not include all of the
information and footnotea requirsd by accouncing principles generally
accepred in the United States for complete financial statements.
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Onefoint Communications Corp.

Cansolidated Statements of Cash Flow
{bollars in thousands)

Thiwe Months Dnded March 11,
W00 1599

Opafeting sctavirias

Rat loas H €37 5 (2,615
Ady s to $le nwt loss to not cAsh used i1n operacing activicies)
Sepréziation and smortitacion 58 (1]
ASGTEAIAtion o2 PTwpdase (discoont) Of securitiea acquired included in inTRIesS 1ncooe 1312y (3233
ARAFTATECAON Of Jabt CLICOURT LIJUANES EASE MAS VAXFARCA (ndludmd (R LARATGSE sXpanse 310 177
Amortization of dxweloper pay in reselling coaca 139 T2
Losssx Ln aguaty of intazwst of unconsolifated Lhavesoeenta 792 (311
Exegdardinacy gain on besd pypuithierws - .27
Dufarrzes gALN ov walw 8f INVEICHAATS 3,74 -
Unpealized loaz on investPwnts in mexketably securities - [F1)]
Chunge A all fer 1 a L6 [1}
Chandes in opexucing Assts ang lisbilitiem
Ascaunts vvcwivatle 11,887) {5213
Prepald LXPARSeN (313 11,0361
OtRAP bysyle L1 ~
Afgfliaten payabie 166 (20%
ALf1lLaT4d twcmivabln {545y 494
kicounts paysble and sccousd mrpanses L11Y (§13 1]
AstTusa Latatwst 3,748 1,1a1
Nat zasA privaided Dy fused LRI OPOrBCING &CCiViEiea 9,132 111,539

Invescing accavicies

Reatrictsd cash. net - .07
AcquanAbion of LATASGISLe arsece 1 -
furuhasa of AfUALY insatrumenca

1,341 -—
Chahye in GinoTity intarsse V234 aa
Proceeds fram AMls of mesxetabls swcurities 21,336 3,801
Purenaste af myrketabla RecRELTIES 133,394) t§,223)
Requiartion of proparey end equipawnt 13,3423 12,60
et camh provided By (uimd 1n) invwsting sctivitles 111,333 20, 029
CLlanncing wctivikiex
Froowads frem Lypuency of long-TaIm oebt (900 -
Adfgywenit ©f lonqg-teaDs debx 18331 (18,107}
Het caan (ussd L0} provided by £inancing Acciviiles {3,737} 119,10M
Nat isersass (decxesus) in sush (3,3381 2
Cash a4z the VeqIMMLAG Of pericd §, 608 3,738
Cash ac the wnd of puriod i 2,80 $ ¢
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Schedule 3.7 — Litigation

Prince George’s County, Maryland v. VIC-RMTS-DC, L1LC, Circuit Court for Prince
George’s County, Maryland (complaint served July 28, 2000)

Prince George’s County, Maryland has filed an action seeking to collect allegedly
delinquent personal property taxes (with penalties and interest) in the amount of
$78,866.66. OnePoint Communications Corp. erroneously paid approximately
$60,000 of taxes in its own name rather than in the name of VIC-RMTS-DC, LLC.
OnePoint has been informed by counsel for Prince George’s County that it will
receive a refund for its payment of these taxes. VIC-RMTS-DC will pay amounts
that it propetly owes, which is approximately $80,000, by August 31, 2000. Steps
have been taken to have the suit formally dismissed.

<X
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Schedule 3.8(a) — Material Change

As the Company deploys its IP-based network capable of providing & full range of voice,
data and video services, the Company is in the process of divesting its private cable assets
in Illinois and Georgia. In June 2000, the Company executed a definitive agreement to
sell the video and other related assets of its wholly-owned subsidiary, OnePoint
Communications-Illinois, LLC to 21%* Century Cable TV of Chicago, Inc.

'
-t
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Schedule 3.8(d) - Repurchase

In April 2000, OnePoint Communications Holdings, LLC repurchased a 24% ownership
interest in its majority~-owned subsidiary, VIC-RMTS-DC, LLC from SBC Comventures,
Inc. for $10.4 million.

N
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Schedule 3.8(¢) — Compensation or Benefits Payments

Anthony DeFarno:

Retention bonus of $20,000 subject to a) the acquisition of OnePoint
Communications — Illinois or a substantial portion of its assets by an unrelated

company and b) that he facilitates the transition for six (6) months after the
acquisition.

Michael Thompson and other key video streaming employees:
Key employee retention pool of $500,000 in connection with acquisition of video
streaming technology resources payable over a two-year period as follows:
¢ First installment at $102,500 (minus previous deposit of $25,000)
» Second installment of $102,500 following 90 days of employment

s TFollowing six installments of $49,167 are payable quarterly beginning six
months after hire
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Schedule 3.8(f) — Modification of Benefits or Payment Plans

OP paid certain bonuses in May 2000 and expects to pay additional bonuses in July 2000.
The aggregate amount of the bonuses to be paid were accrued in 1999, and reserves for
such bonus payments were reflected in the OP financial statements.
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Schedule 3.8(g) — Sale of Assets and Acquisitions

As the Company deploys its IP-based network capable of providing a full range of voice,
data and video services, the Company is in the process of divesting its private cable assets
in [linois and Georgia. In June 2000, the Company executed a definitive agreement to
sell the video and other related assets of its wholly-owned subsidiary, OnePoint
Communications-Illinois, LLC to 21¥ Century Cable TV of Chicago, Inc.

‘e
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Schedule 3.8(g) - Sale of Assets and Acquisitions

AUG 94

Inveice Date Asset Cateqory
413100 Leasehold Improvements
414100 Installation Material
4/4/00 AZ Switch - Qutside Plant/Prof Serv
4/4/00 AZ Switch - Outside Plant/Prof Serv
4/4/00 AZ Switch - Outside Plant/Prof Serv
414100 AZ Switch - Sub Elect/RCC
414100 Other PCLAN
4/5/00 Software Purchases
4/5100 Antennas
4/5100 Head-End Electronics
4/5/00 Head-End Electronics
4/5/00 Installation Labor
4/5/00 Instsilation Labor
4/5/00 Installation Labor
415100 installation Material
4/5/00 Installation Material
4/5/00 Telecommunications Equipment
4/6/0Q Telecommunications Equipment
4/6/00 AZ Switch - Sub Elect/Enclosure
417100 Instatiation Material
47100 Leasehold Improvements
4/7/00 Personal Computers
417100 Personal Computers
4/7/00 Furniture & Office Equipment
4/10/00 Instaliation Labor
4/10/00 Installation Material
4110000  Underground Cable
4/10/00 AZ Switch - Qutside Plant - Site Prep
4/10/00 AZ Switch - Qutside Plant - Site Prap
4/12/00 AZ Switch - Qutside Plant - Site Prep
A/13/00 Installation Material
4/13100 Instatlation Material
4714100 Instailation Material
4/14/00 AZ Switch - Network/Test Equipment
4/14/00 AZ Switch - Outside Plant - Site Prep
4/14/00 AZ Switch - Qutside Plant - Site Prep
4/14/00 AZ Switch - Qutside Plant/Prof Serv
4/14/00 AZ Switeh - Qutside Plant/Prof Serv
4/14/00 AZ Switch - Oulside Plant/Prof Serv
4114/00 AZ Switch - Qutside Plant/Prof Serv
4/14/00 AZ Switch - Qutside Plant/Prof Serv
4/44/00 AZ Switch - Qutside Plant/Prof Serv
4/14/00 AZ Switch - Outside Plant/Prof Serv
4/14/00 AZ Switch - Outside Plant/Prof Serv
4/14/00 AZ Switch - OQutside Plant/Prof Serv
4/14/00 AZ Switch - Outside Plant/Prof Sery
4714100 AZ Switch - Outside Plant/Prof Serv
4/14/00 AZ Switch - Quiside Plant/Prof Serv
4114/00 installation Labor
4/14/00 Telecommunications Equipment

Additions
$400,245.20
1,366.84
7,470.00
7,470.00
7.470.00
26,160.65
7,728.08
270.78
40.14
28.50
66.13
146,02
471.71
2,802.97
541.86
544,68
20,811.21
37,280.12

1,366.84
6,720.00
3,.622.58
3,622.58
4,175.00
6,000.00
8,475.06
3,261.80

67.23
67.23
67.23
117.41
775.80
1,448.16
717.09
3,001.65
5,067.23
3,200.00
3,200.00
3,735.00
7,470.00
7,470.00
7,470.00
7,470.00
7.470.00
7,470.00
7.470.00
7,470.00
7,470.00
4,622.83
6,897.00

Deletions

1,.212.60

P.24/33 \}\\//(

Vendor
wire for leaseholdimprovments
Andrew Corporation
ComPlus

ComPlus

ComPlus

Remote Switch Systems, Inc.
Timebridge Technologies, Inc.
Comptroiler of the Treasury
IiL Dept of Revenue

IL Dept of Revenue

IL Dept of Revenue

IL Dept of Revenue

IL Dept of Revenue

IL Dept of Revenue

IL Dept of Revenue

IL Dept of Revenua

matrix technologies

Lucent Technologies

Rittal Corporatian

Andrew Corporation
Business Office Systems
dell

dell

Envision

a.l.b.s. construction

AML Wireless

Anicom

Krone, Inc.

Krone, Inc.

Krone, Ing,

Andrew Corporation
Andrew Corporation
Andrew Corporation

Capitol cable & technologies
ComPlus

ComPlus

ComPlus

ComPlus

ComPlus

ComPlus

ComPius

ComPlus

ComPlus

ComPlus

ComPlus

ComPlus

ComPlus

ComPlus

elle communications corp
Lucent Technalogies

W
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Schedule 3.8{g) - Sale of Assets and Acquisitions

Invoice Date Assst Category Additions Deletions Vendor
4/14/00 Installation Labor 23,232.00 Pirtano Construction Company
4/14/00 Installation Material 3,519.00 Pirtano Construction Company
4/14/00 CO Switch - Network/Test Equipment 2,165.95 Teltek Sales, Inc.

4/15/00 CO Switch - TI/Prof! Services 3,704.98 SWSG

4/17/00 AZ Switch - TI/LaborMaterials 11,918.14 Business Office Systems

4/17100 Capitalized Labor 4,594.50 campusa corporate

4117100 Capitalized Labor 6,111.00 compusa corporate
4/17/00 Capitalized Labor 7.929.00 campusa corporate

417100 Personal Computers 3,636.00 dell

447100 Persanal Computers 27,139.49 dell

4/17/00 Leasehold Improvements 56,187.00 elle communication

4717100 Instaliation Labor 2,062.50 new age cable comm

4117100 AZ Switch - Sub Elect/Enclosure 34,637.12 Rittat Corporatian

4/17/00 Installation Labor 8,954.45 wireless systems

4/18/00 Instaliation Material 1,448.16 Andrew Corporation

4/18/00 Fumniture & Office Equipment 5,480.00 hufeor potomac

4/18/00 Tools 2,001.28 jensen tools

4/18/00 Leasehold Improvements 3,070.00 Total Electric Service, inc.

4/19/00 AZ Switch - Sub Elect /Other 45.70 Rittal Corporation

4/20/00 AZ Switch ~ Sub Elect/Enclosure 2,250.00 maetals USA

4720/00 Other PC/LAN 3,831.00 RECL ADVANCED PERSONNEL

4/20/00 Instaliation Labor 2,601.50 Stansbury/Decker

4/20/00 Instaliation Material 311.50 Stansbury/Decker

4121100 CO Switch - T1 - Labor/Mat'ls 2,398.00 ADT Security Services

4121/00 CO Switch - T1 - Labor/Matls 7,815.00 ADT Security Services

4/21/00 Installation Material 3,292.39 Anicom

4/24/00 AZ Switeh - Qutside Plant/Prof Serv 7.470.00 ComPlus

4/24/00 Capitalized Labor 7,118.00 - CompUsa labor invoice
4125100 AZ Switch - Sub ElectEnclosure 808.40 Rittal Corporation

4127/00 Telecommunications Equipment 4,774.32 Lucent Technolagies
4/27/00 AZ Switch ~ Sub Elect/RCC 12,406.45 Remote Switch Systems, Inc.
427100 Cther PC/LAN 4,193.24 Timebridge Technologies, Ing.
4128100 AZ Switch - TULabor/Materials 10,252.27 ADT Security Services
4/28/00 Installation Material 8,472.88 AML Wirelass

4128100 AZ Switch - Outside Plant - Site Prep 42,354.86 ComPlus

4/28/00 AZ Switch - Outside Plant - Site Prep 99,373.24 ComPlus

4/28/00 AZ Switch - Outside Plant/Prof Serv 3,200.00 CaomPlus

4/30/00 L.easehold Improvements 34,222.83 Business Offica Systems
4/30/00 AZ Switch - Qutside Plant - Site Prep 3,200.00 ComPlus

4/30/00 AZ Switch - Quiside Plant/Prof Serv 2,836.26 ComPlus

4/30/00 Installation Material 621.50 Graybar Electric Co
4/30/00 Leasehold Improvements 348.50 Graybar Electric Co
4/30/00 Other PCLAN 104,864.99 REC 1BM 4/00

4/30/00 AZ Switch - Qutsids Plant - Sita Prep 118.88 Rittal Corporation

4/30/00 AZ Switch - Sub Elect /Other 2,285.00 Rittal Corporation

4/30/00 AZ Switch - Sub Elect/Enclosure 35,445.52 Rittal Corporation

4/30/00 Installation Labor £3.00 Russell Installation Service

4/30/00 CQ Switch - TUProf| Services 7.115.80 SWSG

4/30/00 Other PC/LAN 4,995.99 Timebridge Technologies. Inc.
511/00 Instaltation Labor 2,776.61

ComPlus

ng
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Invoice Date

§/1/00
5/1/00
5/1/00
512/00
5/2/00
512100
§12/00
5/2/00
5/2/00
5/2/00
§/2/00
5/3/00
5/3/00
5/3/00
53/00
§/3/00
5/3/00
5/4/00
54100
5/5/00
5/8/00
5/8/00
5/8/00
518700
5/8/00
5/8/00
5/8130
5/8/00
5/8/00
5/8/00
5/8/00
5/B/00
5/8/00
5/8/00
5/8/00
5/8/00
5/8/00
5/8/00
5/8/00
5/8/00
§/8/00
5/8/00
5/8/00
5/8/00
5/8/00
5/8/00
5/9/00
5/9/00
5/10/00
5/40/00

Schedule 3.8{g) - Sale of Assets and Acquisitions

Asset Category
Installation Labor

Telecommunications Equipment

AZ Switch - Network/internet
Fumiture & Office Equipment

AZ Switch - Cther
Telecommunications Equipment
Installation Labor

AZ Switch - Sub Elect/Misc Cabling
AZ Switch - Sub Elect/RCC

CO Switeh - Network/Test Equipment
CO Switch - Network/Test Equipment
Instailation Material

Installation Labor

Installation Material

ingtallation Material

AZ Switch - Network/NMS

CIP ~ Other

Test Equipment

AZ Switch - Qutside Plant - Site Prep
CO Switch - Network/GPS

AZ Switch - Network/ntermnet

AZ Switch - Network/Other

AZ Switch - Network/Other

AZ Switch - Network/Other

AZ Switch - Sub Elect/Enclosure

AZ Switch - Sub Elect/Enclosure

AZ Switch - Sub Elect/Enclosure

AZ Swilch - Sub Elect/Enclosure

AZ Switch - Sub Elect/Enclosure

AZ Switch - Sub Elect/Enclosure

AZ Switch - Sub Elect/RCC

AZ Switch - Sub Elect/RCC

AZ Switch - Sub Elect/RCC

AZ Switch - Sub Elect/RCC

AZ Switch - TILabor/Materials

Cther PC/LAN

CO Switch - Network/GPS

CO Switch - Network/Test Equipment
Other PCLAN

CO Switch - Qutside PlantProf| Servic
Installation Matarial

Leaschold Improvements

AZ Switch - Sub ElectMisc Cabling
AZ Switch - Sub Elect/RCC

CQ Switch - Cther

Leasehold Improvements

AZ Switch - Outside Plant - Site Prep
AZ Switch - Quiside Plant - Site Prep
CO Switch - T1 - Labor/Matls
Leasehold Improvements

Additions
9,027.00
84,986.61
13,425.44
79,800.00
34.96
5,249.17
875.00
412.88
24,142.60
3,420.00
7.750.00
182.91
767.00
219.94
706.23
1,900.00
44 480.00
3,8961.48
67.23
2,196.66
18.90
2.10
12.34
23.67
112.50
116.54
1,731.86
1,731.86.-
5316.83

3.186
3.18
607.50
1.279.40
549.17
2090.66
586.70
81.62
293.67
68,163.75
15.58
1,672.50
571.68
30,178.52
1,865.29
166,999.36
67.23
5778.73
16,880.61
14,652.55

Deletions

60.63

P.26-33

Vendor
DJ"s Underground Cahle Co
Lucent Technologies
Timebridge Technologies, inc.
Business Office Systems
Graybar Electric Co
Lucent Technologies
Micronet Communications, Inc.
Remote Switch Systems, Inc.
Remote Switch Systems, Inc.
Sage Instruments
Sage Instruments
Andrew Corporation
IL Dept of Revenue
1L Dept of Revenue
IL Dept of Revenue
International Management Consu
StreamNow
Graybar Electric Co
Krone, Inc.
Remate Switch Systems, Inc.
Arizona Dept. of Revenue
Arizona Dept of Revenue
Arizona Dept. of Revenue
Arizona Dept. of Revenue
Arizons Dept. of Revenue
Arizona Dept. of Revenue
Arizona Dept. of Revenue
Arizana Dept. of Revenue
Arizona Dept. of Ravenue
Arizona Dept, of Revenue
Arizona Dept. of Revenue
Arizona Dept. of Reventie
Arizona Dept. of Revenue
Arizona Dept. of Revenue
Arizona Dept. of Revenue
Arizana Dept, of Revenue
CO Dept. of Revenue
CO Dept. of Revenus
CO Dept. of Revenue
ComPlus
Comptroller of the Treasury
Comptrolier of the Treasury
Remote Switch Systems, Inc.
Remote Switch Systems, Inc.
Teleo Systems
wire for leaseheld improvement
Krone, Inc.
Krone, Inc.
Business QOffice Systems
Elle Communications Carp

§
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Invoice Date

5/10/00
5/10/00
5/10/00
5/40/00
5/10/00
5/10/00
5/11/00
5/12/00
5/12/00
5/12/00
5/12/00
5/M5/00
5/15/00
5/15/00
5/15/00
5/15/00
5/16/00
5/16/00
5/16/00
5/16/00
5/16/00
5/16/00
5116/00
5/16/00
5117100
517100
5117100
5/47/00
5/18/00
5118/00
5/18/00
5118/00
5/18/00
5/18/00
5/18/00
5/18/00
5/18/00
5/19/00
5/19/00
5/18/00
5122100
5/22/00
5/22/00
5/25/00
5/26/00
5/31/00
5/31/00
5/31/00
5131/00
5/31/00

Schedule 3.8(g) - Sale of Assets and Acquisitions

Asset Cateqory
AZ Switch - TIfLabor/Materials

AZ Switch - Tl/Labor/Materials

AZ Switch - Outside Plant - Site Prep
AZ Switch - Qutside Plant - Site Prep
AZ Switch - OQutside Plant - Site Prep
AZ Switch - Qutside Plant - Site Prep
Other PC/LAN

AZ Switch - Qutside Plant - Site Prep
AZ Switch - Sub Elect/Misc Cabling
AZ Switch - Sub Elect/RCC

CIP - Other

AZ Switch - Outside Plant - Site Prep
AZ Switch - Qutside Plant - Site Prep
AZ Switch - Tl/Prof| Services

CQ Switch - TIProfl Services

GA Switch - TI/Prof] Services

AZ Switch - Netwark/Intemnet

CO Switch - Network/Intemet

AZ Switch - Outside Plant - Site Prep
AZ Switch - Outside Plant - Site Prep
AZ Switch - Qutside Plant - Site Prep
AZ Switch - Sub Elect/RCC

AZ Switch - Sub Elect/RCC

AZ Switch - Sub Elect/RCC

AZ Switch - Outside Piant - Site Prep
AZ Switch -~ Qutside Plant - Site Prep
AZ Switch - Qutside Flant - Site Prep
AZ Switch - Sub Elect/Misc Cabling
AZ Switch - Other

AZ Switch - Outside Plant - Site Prep
AZ Switch - Qutside Plant - Site Prep
AZ Switch - Outside Plant - Site Prep
AZ Switch - Qutside Plant - Site Prep
AZ Switch - Qutside Plant - Site Prep
AZ Switch - Qutside Plant - Site Prep
AZ Switch - Qutslde Plant - Site Prep
AZ Switch - Outside Plant - Site Prep
AZ Switch - Qutside Plant - Site Prep
AZ Switch - Outside Plant - Site Prep
AZ Switch - Sub Elect/RCC

AZ Switch - Qutside Plant - Site Prep
AZ Switch - Outside Plant - Site Prep
AZ Switch -~ Sub Elect/RCC

AZ Switch - Sub Elect/RCC

AZ Switch - Sub Elect/RCC

AZ Switch - Network/Intemet

AZ Switch - Network/NMS

AZ Switch - Network/Test Equipment
AZ Switch - Other

AZ Switch - Outside Plant - Site Prep

Additions

342.15
950.00
1,992.48
2,184.60
3,820.71
4,420.36
18,512.08
2,183.93
666.96
14,107 42
8,690.00
6,511.87
6,927.58
3,767.46
1,456.46
655.41
11,635.20

4,115.76
6,173.64
11,763.15
571.68
666.956
12,148.22
1,929.90
1,856.80
8,075.36

§20.08. -

53.28
82.46
82.45
143.79
183.04
212.73
698.56
6,999.51
7.611.45
391.38
2,794.24
18,254.10
123.89
148.40
14,081.18
12,222.34
8,138.06
671.27
95.00
35.28
4.41
3,694.94

Deletlons

600.00

Vendor
J&D Electric Inc.
J&D Electric Inc.
Krone, inc.
Krone, Inc.
Krone, Inc.
Krone, Inc.
Dell
Krone, Inc.
Remote Switch Systems, Inc.
Remote Switch Systems, Inc.
StreamNow
Krone, inc.
Krone, Inc.
SWsSG
SWSG
SWSG
BadgerClaw, Inc.
BadgerClaw, Inc.
Krone, Inc.
Krone, Inc.
Krone, Inc.
Remote Switch Systems, Inc.
Remote Switch Systems, Inc.
Remote Switch Systems, inc.
Krone, Inc.
Krane, Inc,
Krone, Inc.
Remote Switch Systems, Inc.
Graybar Electric Co
Krone, Inc.
Krone, Ing,
Krone, Inc.
Krone, Ing,
Krone, Inc.
Krone, Inc.
Krone, ine.
Krone, Inc,
Krone, Inc.
Krone, Inc,

-Remaote Switch Systems

Krone, Inc.

Krone, Inc,

Remote Switch Systems, Inc.
Remote Switch Systems
Remote Switch Systems
Arizona Dept. of Revenue
Arizona Dept, of Revenye
Arizona Dept. of Ravenue
Arizona Dept, of Revenue
Arizona Dept. of Revenue

K



¥

Invoice Date

5/31/00
5/31/00
5/31/00
5/31/00
531/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
5/31/00
6/1/00
6/1/00
6/1/00
/1100
6/1/00
6/1/00
6/1/00
6/1/00
8/1/00
6/1/00
6/1/00
6/1/00
B6/1/00
8/4/00
6/4/00
6/2/00
612/00
6/5/00
6/5/00
6/9/00
6/12/00
6/12/00
6/15/00
6/16/00
6/16/00
6/19/00
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Schedule 3.8(g) - Sale of Assets and Acquisitions

Asset Category
AZ Switch - Sub Elect/Misc Cabling
AZ Switch - Sub Elect/RCC
AZ Swiich - TliLabor/Matenials
Capitalized Labor
Fumiture & Office Equipment
Furniture & Office Equipment
Fumiture & Office Equipment
Leasehold Improvements
Leasehold Improvements
AZ Swifch - Outside Plant - Site Prep
AZ Switch - Outside Plant - Site Prep
Other PCILAN
Other PC/LAN
CIP - Qther
AZ Switch - TI/Praf| Services
AZ Switch - TI/Profl Services
AZ Switch - TI/Prof] Services
GA Switch - Power/Generator
GA Switch - TI/Labor/Matedials
GA Switch - TI/Proft Services
GA Switch - TI/Prof Services
GA Switch - TI/Profl Services
Installation Material
Installation Material
Installation Material
Installation Material
Installation Material
Fumiture & Office Equipment
L easehold Improvements
Leasehold Improvements
Leasehold Improvements
Leasehold Improvements
{easehold Improvements
Leasehold Improvements
Leasehold Improvements
Leasehold Improvements
Leasehold Improvements
AZ Switch - Network/NMS
Installation Labor
Installation Labor
Installation Material
AZ Switch - Netwark/intarnet
CO Switch - Network/Test Equipment
CO Switch - THProfl Services
CO Switch - T1 - Labor/Matls
Leasehold Improvements
Telecommunications Equipment
CIP - Cther

Q2 Capital Purchases to Date

Additions
49.38
4,761.93
47.50
355.85
313,742.26
713,452.96
10,609.00
17.33
1,280.28
167.10
157.10
277,570.88
82,557.92
13,800.00
35.00
651.38
37,303.96
108,749.30
61,502.67
2,478.85
4,847.15
26,502.07
712.14
6,322.74
8,810.60
14,647.34

11,036.02. -

178.75
867.50
2,042.55
3,243.63
8,234.31
35,818.99
66,740.26
137,897.91
164,954.65
210.00
19,800.00
58.63
524.98
29,251.20
422.36
196.14
1,689.46
659.37
214,84
18,940.36

$4.264,154.18

Deletions

2,923.30

$9.800.51

$4,254,653.65

P.28/33

Vendor
Arizona Dept. of Revenue
Arizona Dept. of Revenue
Arizona Dept. of Revenue
Arizona Dept. of Revenue
Business Office Systems
Business Office Systems
Business Office Systems

Comptroller of the Treasury
Comptroller of the Treasury

Krone, inc.

Krone, Ine.

Rec IBM W/T 5/00
Rec IBM Wire 5/00
StreamNow

SWSG

SWsG

SWSG

SWsSG

SWSG

SWSG

SWsG

SWSG

Blonder Tongue
Blonder Tongue
Blonder Tongue
Blonder Tongute
Blonder Tongue
Evans

SWSG

SWSG

SWSG

SWSG

SWSG

SWSG

SWSG

SWSG

SWSG

Telect

Terra Communications
IL Dept of Revenue
IL Dept of Revenue
BadgerClaw, Inc.

CO Dept. of Revenua
CO Dept. of Revenue
Business Office Systems
Va Dept of Taxation
Va Dept. of Taxation
StreamNow

¢
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Schedule 3.8(h) — Issuance of Equity Interests

Pursuant to the stock purchase agreement dated May 2, 2000, Coropany issued 19,570
common shares to Bell Atlantic Investments, Inc. in exchange for $5,000,001. Additionally, Bell
Atlantic Investments, Inc. received the right to acquire up to an additional 2% of the commmon equity
of Company in the event certain future funding thresholds are not achieved.

Pursuant to the stock purchase agreement dated as of May 16, 2000, Company issued 10,075

common shares to Ventures in Communications II, LLC in exchange for $2,574,000.

¢
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¢

Schedule 3.8(m) — Grant of Intellectual Property Rights

21" Century Cable TV of Chicago Inc. is authorized to use the chi.onepointcom.com
subdomain name for a period of 12 months from the Closing date for existing data

customers acquired pursuant to the Asset Purchase Agreement referenced in Schedule
3.8(g).



e,
*e
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Schedule 3.8(n) -Transfer of FCC Rights

The transfer of FCC Microwave Licenses is in progress in connection with the sale of the
video and other related assets of OnePoint Communications-Illinois, LLC to 21* Century
Cable TV of Chicago, Inc.

R
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Schedule 3.11 - Certain Agreements

2% investment fee payable to the VenCom Group, Inc. pursuant to the Professional
Services Agreement dated 5/15/98 upon consummation of the merger

and:

Unitholder Agreements made as of November 23, 1999 between OnePoint Services, LLC

Oscar Aguiar, Jr.
James A. Silva
Nancy Sokolowski

Certain Restricted Common Units which remain subject to complete divestiture

will be released from such divestiture provisions upon the change of ownership of
more that 51% of OP stock.

Employment and Unitholder Agreements made as of November 23, 1999 between
OnePoiat Seyvices, LLC and:

Al Moschner
Tim Ostrowski

Upon a change of control of OP, certain Restricted Common Units may be
converted to common shares in OP, upon written request, at a conversion based
on the value ratio between OP and OnePoint Services, LLC determined by a fair
market valuation performed by an independent third party selected by OP.

Upon a change of control in OP, Mr, Moschner shall be deemed authorized
pursuant to the OnePoint Services, LLC Operating Agreement to transfer (subject
to each transferee entering into a Unitholder Agreement as required by the
Operating Agreement and the Manager) 14,000 common units to Merk Moore and
11,500 common units to Bernie Strom.

P.32/33
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P.33/33

Schedule 3.12(a) - Plans

OnePoint Communications Corp.

Deferred 'Compensaﬁon
» OnePoint Communications Stock Appreciation Rights Plan

Incentive Compensation Plans:

Sales Representative

Sales Manager

Business Development Manager/Director

Customer Care Representative

Collections

Inside Sales

Management Bonus Plan

Right of Entry Assignment and Renewal Incentive Plan for John Kubacki in

connection with sale of assets of OnePoint Communications-Iilinois, LL.C to
21¥ Century Cable TV of Chicago, Inc.

Welfare Plans

Medical/Dental

Short Term Disability

Long Term Disability

Life Insurance

Accidental Death & Dismemberment
Flexible Spending Account

s 5 & & & &

Pension Plans

» OnePoint Communications 401(k) Savings Plan & Trust
* No defined Benefit Plans

Severance
* No formal severance policy

OnePoint Services

Deferred Compensation
e Unit Option Plan

Incentive Compensation Plans
s Sales

(_}gP
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